
STOCK PURCHASE AGREEMENT 

1 'h61 SIoA 'Pwnbese Agreement (the "Agreement") is made and executed on and as of D m n i h w  1'. 
Z U K C ~ .  11). Tlic Eutatc ivf Warren A. Punifull, Brent W. PursifulS Adminbtralor, ils sharcholder an11 
i ~lc!rc~:c Ziid~:lm in thn:e companies (hereinafter referred to as "Seller"): JBD, Iuc ;  Cou.olry.Wide 
1:rvuClcr~iLerIi I n q  rrmd Cumberland Media Group, lnc. (the 'Companies"); and C:anrlierland 
( hxlnEh.l*cluit, ILL<:. Joshua IL Wilkey. Prwldeot. (hereinafter referred to as "Purcha,3er"). 

RECITALS 

'W'tlll:KlE41S. Sellcr is the sole shareholder of JBD, lnc., and JBD, Inc. is the hol&x ol' a 1L:ens:: 
i i e i i ~ t !  I.)? 1 1 ~  I'etler;4 Ihnmunications Commission for operation OF Radio Station W.WB(rhl), liccilsuJ 
t J ~ + J U S I ~ ~ I L I : ,  'irwlesni:e; 

A.lrlI) IYIIEIWAli~, Seller is the sole sharcholder of Country-Wide Broadwqters, hc.. mid Clo~nilr).- 
'Vick 13r~)adcasti:m, h c .  is the holder of a license issued by the Federal Conununications Ccii:nmissian 
J c r  ~ p c i ~ ~ t i t ~ i  cil'Kridico Strrtion WFXY(AM), licensed to Middlesboro. Kentucky; 

I 

A.!~11:1 WIIKRJLA.!$, Seller is the sole shareholder of cumberlnnd Media GI.~UJJ. :Inc.. 'and 
t :iwitwl I I I ~  Media t h t ~ p ,  Inc. is tho holder of a license issued by the Federal Cfimmi,iniciiliw.i ~ 

~ 

I :ori!ii,.~:!hi h r  opernl:ion of Radio Station WANO(AM), licensed to Pineville, Kentucky; - 8  

t+,''lII YWEIUZA!i., Stller desires to sell a d  Purchaqer desires to purchase all of thic Sellar'!; inlew$I> 
i.iit1 li~iid nu:i i n  lhc Cwqwiics; 

A '11:l WfIElU3A:3, Buyer desires to have assigned lo it the FCC license for the Sbdions; 

rh'YII WlWREA.2i, the arsignmcnt of the liccnsc for the Station is subject to tha  prior :r[:*pmval 01 
, ...,.., Im! I I L ~ L  

. , i l.:t:f$nw.i Tennu. Unless otherwise stated in the Agreemenl, the following tcrms shall kme thc 

( 1 . 1  . ,.4!ssigmmwi Al~plicntion refers to ffw application which thc Sellor and Purchmr will join in 
u t d  ;le ~v.il1i the ICC requesting its unconditional wriuen consent to the aqsignmenl of lhc FCK 
l i : x n i c  liom Sellei: to Buyer. 

l:l,:2 - C/o?;iq: Dore memv Lhe datc on which the lranraction will be consumlulx1i:d &s 1it.r 

€'!m.:~cipli 9 ol'this Agreement. 
103 .. (:losing C'lncs means a location to be named by Seller. or such other placc i is  tls: pwlic::+ 

i -nr~y  niiitii:illy n p c  tti in writing. 
1:1..1 .. !:tarions means, collectively, W)(JB(FM), licensed lo Hmognk, leru~essee; Chll:XY(AMj, 

lii:!~:ritcd CII h4iddl~;:ahru, Kentucky; and WANO(AM), licensed to Pineville. Kentucky. 
1:.5 - &sets micans all the rights, title and interest that the Buyer will have ths right lo cause Ihc 

5ki l t r  ut assign or transfer upon the consummation of the closing. in the authorizations issiied I]), thu 
1;i::tt: ~~ , i~x&ted  with the operation of the Stations, all equipment used in or causing opr:raticri at'thc 
!;i:i.ti mi. 8s w:ll rig re:al estate .u outlined in "Schedule C". 

011 iwiri ; :iitsninp: 
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(:I (. .. J W Lir:!tn.ri? means the licenses, permits and other authorizations issued by the Fi:; 1.0 the 

/ :ii;lla. in inmnwtiim with the conduct ofthe business or operation of the Stations. 

PIWGr' IilIEIREFC~RIF, in consideration of lhe mutual promises contained herein, and €or gjod and 
' .a.huib!e c:imi%idersitiot:i, the receipt and adequacy of which is hereby acknowledged, Sullw and Ihuctimer 
I t a w  riiiinidly covenanted and ngreed, and do by these presents mutually covenant and riyree es 
111 I WJ!:: 

I .  !Mk O F  STOCK 'Ihc Seller agrees that on lhe Closing Date specified below, he will scll, trmsh 
rnil ifeliti:r wid0 the F'utchnser, his heirs, successors nnd assigns, or his nominee, and Purchaser. ctgrees I C I  

nrr:hcwl:, Iyr dd.y wcccuted and acknowledged bill of said, wsignment or other iiistnlmer~c 01: 
::.*-'., : ' : I  ice, for the consideration hereinafter provided, all of the  seller'^ stock in the Conipcuiie!:. 

1. l ~ ' l . l ~ ~ ~ ~ : ~ ~ ~ l A ~ S K  PIF.ICIL In consideration of the sale and conveyance of the stock of Uie :idler xi 
i c c ! ~ i c l a ~ t i ~ ~  u,irh Secc-ion I of (his Agreement, and in consideration of Seller entering into the Neil- 
...~mptiti,m A.gnzmc:nt specified in Section 3, the Purchuser agrees t h  he will pay or cause IC. be pad 
II CIiw:i.iq Iht: mal siuli of Nine Hundred Thousnnd Dollam (SUOO.000.00) (the "Purchasc I'rice"). lei. 
i i i y  I : ! i c iw i  Deposit, which shall be paid in cash at Closing. 

:L. .4llwaliori ol' Purchase Price. From the mount  tendered to Seller by Purchse; Sevw 
Iku:,cl~ed tmd Fifty Thousand Dollars ($750.000.00) shall be tendered as paynienl fcnr die trairsf:.r 
t:fc.tw:k a3 otitlinlxl herein. The balance of the payment shall be tendered to I3eulalt W .  Pursifiili 
ilk!ctl.y in order to retire the debt owed lo her by the Cumpanieci. 
l i .  Ilk.:row Di!pofiil. Within Five (5 )  days of the &le of lhis Agreement, Purchaser i;hail make iiii  

t : i c m v  tlepo!iit in the amount of Forty-Five Thousatid Dollars ($45,000) to be held by Grerne 6 .  
Imvi:;. Attonicys At Law, pursuant to the i3cruw Agreement attached hereto as Exhibit F. 

3. ~C',I:~NIII'I'IONS TI;) PtJRCHASER'S OBLIGAJIONS. The Purchaser's ob1iga:ion IC. coniutrtm;.le 
tli: nirctia:ie ofthe $itock upon terms set forth in this Agreement shalt be expressly conditiciric:l upon 1'1c 
ildii*c:r>, ~~i:ilbnaaiii:c and fulfillment of the following matters: 

i 
i 

... 

i ,  "The cippmval by the FCC of the transfer of the stock ownership in Cornpnriy tu Purchwr. 
3 .  8 \ 1 1  a f  the representations and warranties of the Seller made in lhis Agreement O I  t o  be mad.: 

! I I  c:cwuiectior! wiih this transaction shall be true and correct in all material reslwcts OII tl ic C:loui.n;d 
M e ,  tbc Sellcr. shall not be in default hereider, and the Seller shall havc performed all of h i s  
?!:4i(;:itiono witli respect to this transaction. 
7. IVi  liter rlrm ten business days prior to Closing, all of the Company's debts shall be 1)aitl i 3 
hll iiiid the C:iiinpany's accounting records shall show no debt 

I'm busitwss days prior lo Closing. Seller shall w e  (he Company to have: piq~fur:t l  li!r 
Piccllaser's wvicw and acceptance B current balance sheet for the Company. 
E. N(r less than Fifteen business days prior to Closing, an engineer, retained at Hupr's ewpenx, 
~I t111 ctdify that the Stations' equipment meet3 minimum proof-of-perrurmaiicr: slnildardu as 
e: tihlishcxl by the FCC. 

4. !jl~;l..l.,f~,l~'S I~EI.,IIYERIES AT THE CLOSING. Sellers will deliver to Purchaser t h e  %llowing 
itl!iirtirj*eiiis :uid exwilted documents, in form and content ontisfactory to tho Purchaser mid hi!: tmwlsel: 

A ,  Ropcly cridonal stock certificates or a stock transfer instrument for all cutskuitling shares o f  
CII::III'OUII SIOI:~: ofJDB, hc.;  
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i f3 .  I'rcqpeerly endorsed stock certifiwes'or a stock transfer instrument for all outslandvlg slwa of 
c ~ i : ! i m i t i  stock of Country-Wide Broadcasters. hc.; 
CY. I'iry~rly endorsed stock certificatcs or a stock transfer instrument for all outstirndmg s:isles o l  
c:wiiirti.in stock of Cumberland Media Group, Inc. 
C. Kwignruiws by Seiler and all ofher parlies ofall positions with the Company. hcludinij 
pxdions as Directors or Officers; 
Ii. A n  opinion Imer from Seller's counsel that (i) the Companies are corporations duly (irl~wiiz,ccl, 
11 hll) existing and in good standing under the laws of the State o f  Kentwky and hive 6.1 
corporate power and authority to carry on its business as now conducted and to enter into 
tieiisactions rrgrced to herein and shall hmish evidence of such authority; (ii) co the k . 1  
k i ~ w l ~ x l g e  o f  counsel for Sellers, after due inquiry, that there is no pending or threakned 
litigiit.ion, invc!itiption, administrative proceeding or claim against the Companies tltot .will: or in 
nesomable 1ikr:lihocnl may, prevent or delay the comumrnation of this transaction; und (iii) I.herl: 
i!. imt:xI and oiitutanding only the shares of wmmon stuck as outlined in paragraph:; A, B and 1:: 

(:if t1iii.i section, ilnd those shares represent all of the issued and outstanding hw!: in tkc 
1:: c.w.piniar. 
F. Cettificalec: of good .standing and tax clearance from the State of Kentucky. dated withiii 15 
do!?; ofthe Clrisirig date. 
< : i ,  Fin:Ii other in:;ttuments and docuntents as may be reasonably required IC, fiilfill the Seller's 
q:ibliip!ion!# hevcirr. 

5. ICi;:I:'I.lt:liilE:NT.~T'IUNS AND WARRANTIES OF SELLER The Seller represcnls 'and warranls I:O 

h t r d  ~i.s+'r, ; i u d  this Ai:.ncment is made expressly conditioned upon representations and wanaaits: 
.I:, (:)n@nizsti:in irnd Standing. The Companies are duly authorized, validly existing: ruid in gw~d 
mading as cr~rpurations under the laws of the State of Kentucky and have dl 1 1 1 ~  corimrdc 
1: ct 'pe ty  riem!iary to engage in the business in which it is presently engaged. 
!:I. 'I'it:le to Assets. Seller has good and marketable title to the stock, Gee utd clmr of liens 111' 

er~~:1~tI.hrrulceit of any kind, and no person. firm or corporation, including federol, sla(r; ciiunTy, or' 
riru~icipil govenunents. has any undisclosed adverse interest (herein and there :iha.:l be tic. 

~xisl j i t i&;  irnpedirnenl Lo the sale and transfcr of such shares to Purchaser. The Coinpcinies haw 
k r n d  and marketable title to all assets (as listed and as m o b f e d  on Exhibit A, ixludin& 
ec~mtiits recei.vable. wllich is made apart bwcof). free and clear of liens or encumbcan::c:s of'an). 
kim:I, atid. MI!, person, firm or corporarion. including fderal. state, county o r  niurlicipsi 
szrveriunent.q, hiw nny undisclosed adverse interest therein. 
(1, Ctmtracts uid Leases. Seller has disclosed all existing contracts or commitments. luidsr which 
ihi !  Cr)tnpnnic:s hwe nn obligation and which extend beyond the closing hereunder. 'ITie existiu!: 
~onnurtii, oflier lhnn contracts for the snle of broadcast time entercd iri the ordinaiy course :>I 
liirsirms, :m listcd on Exhibit B which is incorpotated herein. 
I). Stock Re:;triction. Companies have authoritcd capital stock consisting snl~:l-y c f  shar::; 
!j~~i:ilically oullincd in Paragraphs A, B and C of Section 4 of this Ayreenonr, 0 ~ 1  tw 
,iqit!drnJing skiarc$ offered for sale by Seller are subject to ony voting trust tweetnetil or niv 
ta11::i agrc!eenimt relating to the voting t h e E d  or resuicting in any manner thc sah: CII' transkr 
I trxcd'. 
13. 'IJv Violaliini, The execution and delivery of this Agreemenl and the consuminaticon ( i f  13,: 
ticnsrtctions c:onternplated hereby does not &d will not conflict with or resull in my vichiion of 
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: u : I ~  xerm or omdition of the Articles of Incorporation or Bylaws of the Cornpanre; or any 
raiuiwnent of law or any governmental orjudicial authority. 
:I;.. 'I1r.e Cumpat~es do not and will not have 85 of the Closing Date., my mattzial lial>ilit:iw n o  
101 ie:i.c*isc ciisclosd herein and Companies are .not in default in the payment 01' an) of iki 
~:hlig,ibons. The Seller represents and the purchaser acknowledges (hat as ofithe date of this 
.&remrcnt the Companies have outstanding payables as listed on Exhibit C. Ten btr..iness clay!; 
Ipri-:rr l o  Closing, Seller will provide Purcbnset with M updated list of 3c~u11~s recehaJle nnd 
; > : . : y l J h  of the Company for this review. All other payables of the Companies iwi list4 01 
dirc l imd shall L= the responsibility of Seller following Closing. 
G.  Bet,mcn the date hereof and the Closing Date, the Company will not pay or dcr:l:ire ai!! 
dkidendu or make my disfribution in r a p t  of, or issue, purchase or redeem. nny v?' i t i  
utdl;t.rndiii~: czpitd stock or any securities Chat evidenced the right to purchase, or thni are 
cctiiractible to, common stock. 
H. ~ilti;gJ$IIII. There is no known litigation or proceeding pending or, to the Sellcr'i; kiic,wlcdgo 
~tk!wat+md, agii.inst or relating to the Companies or Seller individually, which would wnwict. the 
.ri jtll of Seller io  deliver clear title to the stock and to cons-ate the trartsac%ions dwc.ibed in 
1:tia A ~ ~ e e ~ i i e ~ l ,  nor docs the Seller know or have reasonable grounds to know of m y  bagis for 
u.ri:y w h  pmliny or threatened action before any federal, &ate, or municipal governmcnl, or m:i* 
~clq?u.r~Inent. ktiud. body or agency thereof. 
I .  Lii!rutiartce. C:ompanies currently mninlain various insurancc policies includihg p l i c i w  0 1  fir: 
t ~ d  li8biliiy. Such policies are in amounts and provide covera&e customarily oiainrainrd hy 
similar businemcs similarly situated and are in full force and effect on date hereof. 
J. f'i.nancial I d o m d o n .  The Companies' income slatemeots and balance sheets Tor thc niontli. 
exJjng prior to the month in which the ClOSillg took place and furnished by Seller lo Purchastr 
l i i r  cxiunhaticm prior to the closing, is true, BCCUTB~L? and complete 85 of the date hcraif, thcrc 
hi\.(! been no i:iieterials changes in said income statement which bave a significant advecr cfix!i 
t > J  Uic finaoci:d condition of the Companies. Furthermore. within ten (10) calendar d ~ y s  prior tu 
 la: C l ~ t s i n l ~  Ihk, Seller will furnish Purchaser a current income statement and balance sheel. 
8..  H.(x,:civnblea. The current list of receivables is listed on Exhibit D are. acceptable "ns is" by 
Pu.rchiiser. ,Seller will furnish purchaser a current list of receivables ten calendar h y s  prinr to 
C Itriiny. Companies will continue to bill and collect its receivables and pay its pay;~bks in t h e  
wiw failion 0.1 was its practice prior m the signing ofthis Agreement. 
I:. . FC:C Compliance. To the best of Seller's knowledge and belief die Stations arc wn-ently in 
cnnpliinnce xidl all FCC NICS and regulations and Seller powsser valid station !ic:enscs fol 
F.tbjio Staf.ionr WXIB(FM), WFXY(AM) and WANqAM). Should rhc Slations be dcficicnt i i i  

nny irianner with FCC rules or regulations, including ita public inspection files:, Seller will 
t.wnx$ any dclicienciw, and to the extent feasible, will comct the deficiencies prior t.'J Closing. 
:a$.  'l.';crej. Th~:tr are no delioquent assqsments or amonnts owstanding, fnr local. stale or fedcr.11 
':;LYBS, ith:ludiii.g sales and use taxes and payroll taxes. which will affect the stock or tht: :ssm o l  
,I:I~ (:t~uipanies, nor will any such liability be imposed upon Purchaser :as a tesdl of this 
,L t i w w t i m  
tl. Ccl1npliarit:c with Law. ?he Companies and their operalions have tmn cc~trdt~ctccl 1.1: 

ccqnFhnce wi1.h and conformed to all applicable laws and regulations. 
0, !;&cncy. The Comp&qare not in the hands of a rcceiver, there is no appliciilioa f i ~  
receivership pul ing  and Lo the bcst of Seller's knowledge, no pmcwdinyq. arc petldirig IN 

. .. .. - ,. . . .  . 



11re:iti:ned by or against the Companies for bankruptcy or r e o r b t i o n  in m y  stile or federsl 
c r m i i ~  
t’. I)inclosure. No representation or warranty by Seller contained in this Agrecnieili. or  an: 
st:alcanei:t furnished to Purchaser pursuant hereto, contains or will conlain any untixe s:iiicnieiii 
c I a. itlaterial I‘uci. or omits to state any material fact necessary to make the statement conl;dni:c. 
h : i n  true slid not misleading. 
0. Ikliance. The foregoing reprewntations and warranties have been made by $i:ller with 111%: 

Lmwtedye aiid expectation that Purchaser is -placing complete relitwe thereon. arid a11 sti(:l, 
rcpereatnlioris and wwrantics shall survive (he closing, and shall be decmed to be n a l l i ~ t a l  I t?  

1h.i: Seller at Closing. 

6. lI:IHP,~ESliS~’I’Al’[ONS AND WARRANTIES OF PURCHASER The Purchaser ri:lirt:scnts :uid 
w:inmI:i: t:) Seller, and this Agreement is made and cxpretisly conditioned upon thc f:)llowiiig 
tc:.:rc:s:t:r t ~ ~ l k i i l ~  mid wurantiea: 

.\.. !hlven.cy. ’The Purchaser is solvent, is not subject to the jurisdiction of a Recei.vc:r, iuid her<: 

i!l::riri~ Ihc Piirchaser for bankruptcy or reorganization in MY slate or federal coiirl. 
3 Ilisclorure. No representation or warranty by Purchascr contained in this Agrcemait o f  mi:/ 
:;ir~ierntent lurni!ilied to Seller pursuant hereto, contains or will contnui any untrue !;tJitemerit of,> 
! iu l e r in l  l‘act.. or omirp or will omit to state a rnatcrial fact necessnr)‘ to make Uie !.tniemwt 
o:icibiiirwi liewin true and not 
11. .::lding. 
I:, ICeIiafice, ‘The foregoing representations and warrantics have becn made by Purchiiw with 111:. 
itr~ciw1edg.e aikd expectation that Seller is placing complete reliance thereon, and ull SUCI 

xprmetiuitjcws and wamanties shall w i v e  the Closing, and shll be decmed to hc rt:aflirrued bf 
* h e  I’wchase-c at Ihc Closing. 
D. Confidentiality. The contents and krrns of this Agreement shdi not be disclosed to any 
xrmn or entity not required to effect this sale. 

is no appliccition for receivership pending and no proceedings are pending or tlm:&ti:ned hy or  I ,  

I ; .  
. ,  

7, CM:;f:$I!NC.:. The consummation of the sale and chc transfer and conveyance of the slack. liim Selli:r j 
1 .  tu110 ~b: I’iui:hascr (:the *Closing”) shall take place no more than FiAeen Days aner approval Iq lhc: F ( . X  

[I:: tit: tiio:;fi:!r ddu! rtclck ownership of the Companies to Purchaser unless B different dstt: for Closing 
i!i 111 :~.i, ial~~-agrxd to by both parties. 

8 C ~ N ” ~ l J ~ ~ ~  O F  BUSINESS PENDING CLOSING. The Seller covenants. repiescnt!: ;arid ivarrasg 
tlrir ]:~f:ii,Jing the C7lIrf;ing, the business of the Cornpnnies shall be conducted as it hns hceo iii die pn:~  
t::iccj:’t ‘33-witten qpxinent with the Purchases in the fullowing manner, to wit: 

A.  Sdlm shill cause the Companies lo conduct the business and operation uT t he  Conipaniei 
so:ely in thc ordinary and prudent course of business, with the intcnt ofprcservit!g ltic ongoi.iiy 
cil~:tiitiors and assets of the Companies. 
13. Sdlcr shall not allow the Companies to sell. assign, lease or othenn’se tmnsfci- or tlisixtse of 
my c~f‘thc Czimpanies’ assets, except eonsumed or disposed of in the ordinary course of burtinc:ss, 
nLiete :io loiign uscd or useful in the business or operation of the Companies. in d i i c h  euent 1t.e 
s iuw shrill tic replaced with assets o f  equal or greater value and utility, and the Ccnnpuniei’ 
iwwitories or qare pmts and expendable supplies shall be mainlahed at levels con:;i-;tent wifh 
j w u I : m  I~rncLiccs. 



(1:. :Siiller Yhall not create, assume or pern~it to exist any claim, liability. moltgage, lien, plalgc!. 
c.lli:rdition, charge or encumbrance of any nature whatsoever upon the Companies' ~S::CIY. except 

I:. S,sller shall cause the Companies to operate the Stations in accordance with the 1;C:c's rules 
nrH1 rr:lpletions and the station licenscs and with all other laws. regulations. rules mcl odeis 
(tx:i:pir to the extent the FCC has waived temporarily any such requirement). lrnd shall IZII muse 
n:' ?i:nni: by tiny sct, or failure to act, any of the station licenses to expire, be swc:r&:rctl. 
alw:ni:ly modifid or otherwise terminated, or the FCC to institute any proceednng fclr ihr 
wrpmion, revocation or adverse modification of any of the station licenues, or fail t81 prosecutc 
with  ci!ie di1igi:iicc any pending application io the FCC. 
E. !;i:ller shall not waive any material right under any contract or relating to ihc Crmpmics o r  its 
I L E X t S .  

1:;. :;::Ikr sllall timely make all payments required to be paid under any Contract to lx: rrssiuricd by 
I:'urc:ha.ser when due and otherwise pay all liabilities and satisfy all obligati.ons wh-n such 
liotilitief, tlnd t?bligetiom become due. 
<.'I. S e l h  sM1 not increase or agree to increase the compensation, bonuses or other %mefits k11- 
cnplo:~o:s 01' the Companies except and unless required to maintain the E!ompalu,e:;' ciurent 
Iin,rl c1.f sales and success, subjmt, however, to the approval of the Purchaser not iui.rwsonably 
wi lhhdd 
1-1. Seltkr shall crwe the Companies to use its best efforts to preserve the operations, org;aniralion 
rrotl rrputatioii of the Station inlact, to preserve the goodwill and business of the thipmie;' 
i!hi!rtisers, suppliers and others having business relations with the Cornpanics' an11 to i:oritinc.r: 
i . ir conduct tiriamial operations of the Companies, including its credit and collcclliiir,' plicies, 
,,Mi i i o  Ics &on, as in the prior conduct of the business. 
I !k!lli:r will continue routine maintenance and repairs to the physical assels, real prfiiicrty ac.d 
cqiitprinent ol' the Companies as has k e n  the normal operating policy of Uie C:orr.piuiies. All 
i:is!ret$l of the C::otniiany am being sold "as is" and "where is," free and clear of all lien, nrd 
a:n.c:i.un bnuieet:. 
.1. t-.ntid Closing Seller shall cause the Cornpmiw to mainlain adequate insurance plilicic:~ oil ttir 
(::i~n~]i:mIes am1 their assets. 
1; SKlli!~ shdl tntiintaiii Cornpanics' books and records in accordance with its pas1 pr3rii(:es,. 

f ' . '  t a  t h a w  in existence on the datc of this Agreement or anticipated and agreed i o  unier this 
n ~:I-WWLI. 

#. SkIJ:!!; P J W  TFLINSFER TAXES AND FEES. All applicable sales, transfer. docuineiiuu). USC. 

liliit!: iit~tl idher tm'rci and fees tliat may be due or payable as a result of the convcyance. as:;ignrner,I. 
mti::Ii!r 11 Ji!lis:ry of'tlii: stock shall be borne by the Companies. 

10. Hl~l~r~a,f~~IlPICA'Y'I(:)N. For transactions and events Lhnt occurred prior to Clusing, Scller ;qgccs : ( I  

;o.deini.iiFy, hdd haml.es!i and reimburse Purchaser against and with respect to: 
j i .  ;\ny dtunrtges, claims, or taxes asserted against Companies on account of any liaaility id llii 
(;xiymnies not exprcssly assumed by Purchascr lhrough the date of sale. 
I I .  .c\rl,y damtiges, claims, or taw- mserted against the Companies not cxprtsslg ius iund  ti! 
1'iiri:Ii~wr pertaining to the pre-closing business of the Shtions. 
(;. .AJ I actions. suits, proceedings, demands, assessments. judgments. cwts . a d  cxpeiiscs. 
i d  u d n g  rea!ii:mble atlorneys' fees, incidcnt to the foregoing. 
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. .  . 
[I. .4.ny liabililim resulting from an audit or othcr determination by the Inteml Revi:riuc Scrvicc 
DI' tbc Kenwckg Department of Revenue for any taxable years since formation ofthi: Coinpanies 
1111 1ri prewnt, vhich shall result in a deficiency,assessmenl including any delicicncy r idr ing for 
t lc:  :udIc of Conipanies' stock to Purchtwr. against Companies and payment thavaf' h y  
Ctiripnies or Purchaser. Purchaser shall promptly notify Seller of any such audit or d ~ e r  wtjor). 
a i d  Seller shdl nl her expense be entitled to defend, litigate, compromise, adjnst, 01- otherwise 
a.i;l til the defcnw and settlement of any such audit or proceedings resulting thcrefroni. 

i 1. hU1 Sr:J~L1,4.AlEClUS PROVISIONS. 
A .  P.rdgrunenl of Obligations of Seller to Purchaser. Except as specifically :;et Tonh i i i  this 
/+grr:cznenl, nothing herein shall be constnretl to impose upon Purchaser the nssumplji~iri of a n y  
riw!isdosed chirn, liability, or obligation against Seller of Companies. 
13. Psyrtiml oJ'Pumhase Price. On the Closing Date. Purchaser shnll pay the Purclrasi: Price t~ 
S d k r  lby ctrtilicd check or wire transfer. 
C. E:xllerw:!i KNeyotiation and Transfer. h c h  p d y  hereto shall br solely respoiuilh! fix a'.l 
CI)E(II rln& oxpew;c incurred by them in connection with the negotiation ~d prcparxior. of this 
A gmincnl air11 the documents contemplntcd hereby Md completion of the trunsac.:lions 
(:.IC tiriplaIrJ .tiereby. 
I:. Ck~.vmnnier~tal Filing or Grant Fee. Any filing or grant fees imposed by any gnuermnentnl 
witnority. the cririsent of which is required to complete the transactions contcniplatcd hcrcb? 
!il~all be  bornc: by the Companies. Filing of appropriate FCC transfer applicntions rhdl lala! place 
113 latm fhan twenty (20) days of the date of this Agrecmcot. Purcllascr sholl rcimbwe 
Ccwpurie:; fix: this expense no later than Twenty (20) days before the Closing Date. 
E .  Entire Agrwment. This Agreement sets forth the eritirc understanding anti agreeinc:ril of the 
(iat.icr; i t  shal.1 not be changed, modified or terminated except by a supplemenc;ll 81grt:tnlent in 
vritinl; by all pariics. 
Y~ :;itus md C:onxuuction. This Agreement and any other a&reetnenls to be made and i:nt.c rcrl into 
putsutnt hercl8:i shall be construed in accordance with and govcmcd by the I:IWS ol'th.:: Strrtc c 4  
E .cn ltIU2ky. 

C;. Elindiq: Ef lk l ,  All of'tlie covenants, conditions, agreements and undedakingi; set kirih in tl~:.!; 
P.!i:r:cment 5h;lll extend to and bc binding upon the parties hereto and their mpectiw swxcssow 
~ + s r L  .i,i:iig,ns. 
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11.1 Vi1 1'NI::;:S '\IWEI<I-XW, the parties have executed this Agreement ns of thc datc forth ;shove. 

The Estate of Warren A. Pimifull 

JBD. Inc. 

&-uJ-.4J%P- 
Badah W. Pursifdl, Presidht 
Country-Wide Broadcasters, Inc. 
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ESCROW AGREEMENT 

This ESCROW AGREEMENT (this “Agreement”) is dated as of December 2, 
2005, by and among M & M BROADCASTING, a Tennessee general partnership ( “ M W ) ,  
THE ESTATE OF WARREN A. PURSIFULL, BRENT W. PURSIFULL, ADMINISTRATOR 
(“Seller”), CUMBERLAND OMNIMEDIA, LLC, a limited liability 
company (“Buyer”) and GREENE & LEWIS, as escrow agent hereunder (the “Escrow Agent”). 
Capitalized terms used herein and not otherwise defined herein shall have the meanings given to 
them in the Purchase Agreement (as defined below). 

R E C I T A L S :  

WHEREAS, Buyer and Seller have entered into a Stock Purchase Agreement 
dated as of December 2, 2005 (the “Stock Purchase Agreemenf”), pursuant to which Buyer has 
agreed, subject to the conditions set forth therein, to acquire one hundred percent of the issued 
and outstanding shares of stock of JBD, Inc., a Kentucky Corporation (“the Company”), and its 
two sister corporations, Country-Wide Broadcasters, Inc. and Cumberland Media Group, Inc. 

WHEREAS, Buyer and M&M have entered into an Asset Purchase Agreement 
dated as of December 2, 2005 (the “Asset Purchase Agreemenf”), pursuant to which M&M has 
agreed, subject to the conditions set forth therein, to acquire substantially all of the assets, 
properties and rights of the Company used or useful in connection with the operation of radio 
broadcasting station WXJB (FM), Harrogate, Tennessee (Facility ID Number 30610) (the 
“Station”) upon Buyer’s acquisition of the stock of the Company (the Stock Purchase Agreement 
and the Asset Purchase Agreement collectively referred to herein as the “Purchase 
Agreements”). 

WHEREAS, the Stock Purchase Agreement provides that, within five days of the 
execution of the Stock Purchase Agreement and to secure the obligations of Buyer to 
consummate the transactions contemplated by the Stock Purchase Agreement, Buyer will deposit 
or cause to be deposited into escrow the sum of Forty Five Thousand Dollars ($45,000.00) (the 
“Exrow Deposit”) to be held by the Escrow Agent in accordance with the terms of this 
Agreement. 

WHEREAS, the Asset Purchase Agreement provides that, upon execution of the 
Asset Purchase Agreement and to secure the obligations of Buyer to consummate the 
transactions contemplated by the Stock Purchase Agreement and the obligations of M&M to 
consummate the transactions contemplated by the Asset Purchase Agreement, M&M will deposit 
or cause to be deposited into escrow the Escrow Deposit, to be held by the Escrow Agent in 
accordance with the terms of this Agreement. 

WHEREAS, the parties desire that the Escrow Agent disburse amounts from the Escrow 
Account (as defined in Section 3 below) to Buyer and/or Seller from time to time as provided 
below. 



A G R E E M E N T S :  

NOW, THEREFORE, in consideration of the premises and the mutual obligations and 
covenants set forth herein, and for other good and valuable consideration (the receipt and 
sufficiency of which is hereby acknowledged), the parties hereto agree as follows: 

1. Escrow Agent Auuointment. The Escrow Agent is hereby appointed to act 
as escrow agent hereunder, to hold in escrow the Escrow Deposit and to direct the disposition 
thereof in accordance with the terms and conditions of this Agreement, and the Escrow Agent 
hereby accepts such appointment. 

2. Delivery. Simultaneously with the execution of this Agreement, M&M is 
delivering by check the Escrow Deposit to the Escrow Agent. The Escrow Deposit shall be held 
by the Escrow Agent pursuant to the terms of this Agreement. 

3. m. By its signature below, the Escrow Agent hereby acknowledges 
its receipt of the Escrow Deposit to be deposited into a separate, segregated escrow account 
established by the Escrow Agent and maintained by it at its office referred to in Section 12 below 
(the “Escrow Account”). The Escrow Agent agrees to hold and disburse the Escrow Deposit and 
all interest and other earnings on the Escrow Deposit (collectively, the “Escrow Funds”) for the 
benefit of M&M, Buyer and Seller in accordance with the terms and conditions of this 
Agreement and for the uses and purposes stated herein. 

4. Investment of Escrow Amount. The Escrow Amount shall be invested by 
. the Escrow Agent in investments pursuant to the instructions of M&M and reasonably acceptable 
to Seller and Buyer, including interest-bearing bank accounts or certificates of deposit of 
federally insured financial institutions or in treasury bills or in substantially similar investments. 
M&M, Buyer and Seller acknowledge that all payments made pursuant to this Agreement from 
the Escrow Amount shall be subject to applicable withholding laws or regulations then in force. 
The Escrow Agent shall report to M&M the aggregate amount of taxable income (collectively, 
the “Escrow Interest”) earned during each calendar year on the Escrow Funds by January 3 1 of 
the succeeding calendar year and within ten (10) days of a written request for such information 
from M&M, Buyer or Seller. M&M shall report as its taxable income the amount of such 
Escrow Interest to the appropriate taxing authorities and shall pay or cause to be paid the income 
taxes that are due and payable on such Escrow Interest. 

5 .  Disbursement Procedure 

(a) As among M&M, Buyer and Seller (the “Parties”), the rights of the 
Parties to the Escrow Funds shall be governed by the Purchase Agreements which shall be 
controlling to the extent inconsistent with any provisions in this Agreement. In the event that from 
time to time a distribution of all or a portion of the Escrow Funds is required by either the Stock 
Purchase Agreement or the Asset Purchase Agreement, the Parties shall promptly execute and 
deliver to the Escrow Agent joint written instructions (“Joint Instructions”) setting forth (A) the 
amount of such distribution, which shall be disbursed from the Escrow Funds (to the extent of 
the then-remaining balance thereof), and (B) the recipients thereof. At the time and place of the 
Closing and the consummation of the transactions contemplated under the Purchase Agreements, 
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and simultaneously with the performance by the Parties of their respective obligations under the 
Purchase Agreements, the Parties shall deliver Joint Instructions authorizing and directing the 
Escrow Agent to deliver the Escrow Funds to Seller, as a credit against the Purchase Price 
payable under the Stock Purchase Agreement by Buyer. Notwithstanding such Joint 
Instructions, Escrow Agent shall report and, as required, withhold from any payments or 
disbursements made pursuant to this Agreement fiom the Escrow Funds any taxes as it 
determines may be required by any law or regulation then in force. 

(b) Upon receipt of any Joint Instructions, the Escrow Agent shall, as 
soon as practicable and in no event later than five days after the receipt thereof, disburse the 
amounts fiom the Escrow Account to M&M, Buyer and/or Seller, as specified in such Joint 
Instructions to be so paid (to the extent of the then-remaining balance of the Escrow Funds), 
pursuant to payment instructions (i) furnished by M&M with respect to any payment specified to 
be made to M&M in such Joint Instructions, (ii) furnished by Buyer with respect to any payment 
specified to be made to Buyer in such Joint Instructions and (iii) furnished by Seller with respect 
to any payments specified to be made to Seller in such Joint Instructions. 

(c) As promptly as practicable following any disbursement of funds 
from the Escrow Account, the Escrow Agent shall send a written statement to each of M&M, 
Buyer and Seller stating the amount and recipient of each such disbursement. 

6. Duties of the Escrow Agent. 

(a) The Escrow Agent undertakes to perform only such duties as are 
expressly set forth herein (and required by applicable law), which the parties agree are 
ministerial in nature. The Escrow Agent shall have no liability under, and no duty to inquire as 
to the provisions of, any agreement other than this Agreement. If in doubt as to its duties and 
responsibilities hereunder, the Escrow Agent may consult with counsel of its choice and, subject 
to Section 7(a) hereof, shall be protected in any action taken or omitted in connection with the 
reasonable advice or opinion of such counsel. 

(b) If the Escrow Agent becomes involved in litigation with respect to 
this Agreement for any reason, it is hereby authorized to deposit the Escrow Funds with the clerk 
of such court in which such litigation is pending, or to interplead all interested parties in any 
court of competent jurisdiction and to deposit with the clerk of such court the Escrow Funds. 
Upon the happening of either of the above, the Escrow Agent shall be fully relieved and 
discharged of any further duties hereunder. 

(c) If the Escrow Agent should at any time be confronted with claims 
or demands by the parties hereto which it believes in good faith to be inconsistent, the Escrow 
Agent shall have the right to suspend performance hereunder and to promptly interplead such 
parties in any state or federal court located in the Commonwealth of Kentucky (or if such court 
does not have jurisdiction, any other court of competent jurisdiction), to deposit the Escrow 
Funds with the clerk of such court, and to request that such court determine the respective rights 
of the parties with respect to this Agreement, and upon doing so, the Escrow Agent automatically 
shall be released from any obligations or liability as a consequence of any claims or demands 
hereunder (other than with respect to claims arising under Section 7 below). 

- 3 -  



7. Liability o f  the Escrow Agent 

(a) The Escrow Agent undertakes to perform only such duties as are 
expressly set forth herein and no duties shall he implied. The Escrow Agent shall have no 
liability under and no duty to inquire as to the provisions of any agreement other than this 
Agreement. The Escrow Agent shall not be liable for any action taken or omitted by it in good 
faith except to the extent that a court of competent jurisdiction determines that the Escrow 
Agent’s negligence or willful misconduct was the primary cause of any loss to M&M, Buyer or 
Seller. The Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement of 
the Escrow Funds in accordance with the terms of this Agreement. The Escrow Agent shall have 
no implied duties or obligations and shall not he charged with knowledge or notice of any fact or 
circumstance not specifically set forth herein. The Escrow Agent may rely upon any notice, 
instruction, request or other instrument, not only as to its due execution, validity and 
effectiveness, hut also as to the truth and accuracy of any information contained therein, which 
the Escrow Agent shall believe to be genuine and to have been signed or presented by the person 
or parties purporting to sign the same. In no event shall the Escrow Agent be liable for 
incidental, indirect, special, and consequential or punitive damages (including, but not limited to 
lost profits), even if the Escrow Agent has been advised of the likelihood of such loss or damage 
and regardless of the form of action. The Escrow Agent shall not be obligated to take any legal 
action or commence any proceeding in connection with the Escrow Funds, any account in which 
the Escrow Funds is deposited, this Agreement or the Purchase Agreements, or to appear in, 
prosecute or defend any such legal action or proceeding. The Escrow Agent may consult legal 
counsel selected by it in the event of any dispute or question as to the construction of any of the 
provisions hereof or of any other agreement or of its duties hereunder, or relating to any dispute 
involving any party hereto, and, subject to the second sentence of this Section 7(a), shall incur no 
liability and shall be fully indemnified from any liability whatsoever in acting in accordance with 
the reasonable opinion or instruction of such counsel. The Escrow Agent shall have no liability 
or responsibility to question or determine the accuracy or reasonableness of any indemnification 
payment or distribution made in accordance with the Joint Instructions. 

(b) The Escrow Agent is authorized, in its sole discretion, to comply 
with orders issued or process entered by any court with respect to the Escrow Funds, without 
determination by the Escrow Agent of such court’s jurisdiction in the matter. If any portion of 
the Escrow Funds is at any time attached, garnished or levied upon under any court order, or in 
case the payment, assignment, transfer, conveyance or delivery of any such property shall be 
stayed or enjoined by any court order, or in case any order, judgment or decree shall be made or 
entered by any court affecting such property or any part thereof, then and in any such event, the 
Escrow Agent is authorized, in its sole discretion, to rely upon and comply with any such order, 
writ, judgment or decree which it is advised by legal counsel selected by it is binding upon it 
without the need for appeal or other action; and if the Escrow Agent complies with any such 
order, writ, judgment or decree, it shall not be liable to any of the parties hereto or to any other 
person or entity by reason of such compliance even though such order, writ, judgment or decree 
may be subsequently reversed, modified, annulled, set aside or vacated. 

8. Indemnification of the Escrow Agent. From and at all times after the date 
hereof, M&M, as to one-third, Buyer, as to one-third, and Seller, as to one-third, severally and 
not jointly, shall, to the fullest extent permitted by law, defend, indemnify and hold harmless the ~ 
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Escrow Agent and each director, officer, employee, attorney, agent and affiliate of the Escrow 
Agent (collectively, the “IndemniJied Parties”) against any and all actions, claims (whether or 
not valid), losses, damages, liabilities, costs and expenses of any kind or nature whatsoever 
(including without limitation reasonable attorneys’ fees, costs and expenses) (collectively, 
“Losses”) incurred by or asserted against any of the Indemnified Parties from and after the date 
hereof, whether direct, indirect or consequential, as a result of or arising from or in any way 
relating to any claim, demand, suit, action or proceeding (including any inquiry or investigation) 
by any person, whether threatened or initiated, asserting a claim for any legal or equitable 
remedy against any person under any statute or regulation, including, but not limited to, any 
federal or state securities laws, or under any common law or equitable cause or otherwise, arising 
from or in connection with the negotiation, preparation, execution, performance or failure of 
perfomance of this Agreement or any transactions contemplated herein, whether or not any such 
Indemnified Party is a party to any such action, proceeding, suit or the target of anysuch inquiry 
or investigation; provided, however, that no Indemnified Party shall have the right to be 
indemnified hereunder for any liability finally determined by a court of competent jurisdiction, 
subject to no further appeal, to have resulted primarily from the negligence or willhl misconduct 
of such Indemnified Party. The obligations of the Parties under this Section 8 shall survive any 
termination of this Agreement and the resignation or removal of the Escrow Agent. Nothing 
herein shall be interpreted to prevent any of the Parties f?om seeking, based on the acts or 
omissions of the other party, to be reimbursed by the other party for some or all of the amounts 
paid to an Indemnified Party under this Section 8. 

9. Resignation of the Escrow Agent. The Escrow Agent, and any successor 
Escrow Agent, may resign at any time as Escrow Agent hereunder by giving at least fifteen (15) 
days written notice to the parties. Upon such resignation and the appointment of a successor 
Escrow Agent, the resigning Escrow Agent shall be absolved from any duties as Escrow Agent 
hereunder. Upon their receipt of notice of resignation from the Escrow Agent, the Parties shall 
use their reasonable best efforts jointly to designate a successor Escrow Agent. If the parties do 
not agree upon a successor Escrow Agent within fifteen (15) days after the receipt by the Parties 
of the Escrow Agent’s resignation notice, the Escrow Agent may petition any court of competent 
jurisdiction for the appointment of a successor Escrow Agent or other appropriate relief and any 
such resulting appointment shall be binding upon all parties hereto. By mutual agreement, the 
Parties shall have the right at any time upon not less that seven days written notice to terminate 
their appointment of the Escrow Agent, or any successor Escrow Agent, as Escrow Agent 
hereunder. Upon such termination, and notwithstanding anything to the contrary in the 
foregoing, the Escrow Agent or any successor Escrow Agent shall continue to act as Escrow 
Agent until a successor is appointed and qualified to act as Escrow Agent. 

10. Fees and Expenses. The fees and the expenses of the Escrow Agent for its 
services hereunder as set forth in Schedule A hereto, and reasonable and documented legal fees, 
incurred by it in connection with the performance of its obligations hereunder, shall be paid, 
severally and not jointly, one-thlrd by M&M, one-thiid by Buyer and one-third by Seller. The 
provisions of this Section 10 shall survive any termination of this Agreement and the resignation 
or removal of the Escrow Agent. 
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11. Termination. This Agreement shall terminate (a) on the date on which 
there are no funds remaining in the Escrow Account or (b) by mutual consent signed by all 
parties. 

12. m. All notices and other communications among the parties shall be 
in writing and shall be deemed to have been duly given when delivered in person or delivered by 
FedEx or other nationally recognized overnight delivery service providing a receipt for delivery, 
prepaid, addressed as follows: 

To M&M: Ronald C. Meredith 
M & M Broadcasting 
P. 0. Box 329 
Clinton, TN 37717 

Facsimile: 865-457-4440 
Telephone: 865-457-1380 

With a copy (which 
shall not constitute 

To Buver: 

Robert S. Stone, Esq. 
Young, Williams, Kirk & Stone,PC 
P. 0. Box 550 
Knoxville, TN 37901-0550 
Facsimile: 865-546-9808 
Telephone: 865-637-1440 

Josh Wilkey, President 
Cumberland OmniMedia, LLC 
16 Eagle Street 
Suite 200 
Asheville, NC 28801 
Facsimile: 
Telephone: 828-251-1 125 

With a copy (which 
shall not constitute 
notice) to: 

Facsimile: 
Telephone: 

To Seller: 

Facsimile: 
Telephone: 
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With a copy (which -. 
shall not constitute 
notice) to: 

Facsimile: 
Telephone: 

To Escrow Agent: 

Facsimile: 
Telephone: 

or to such other address as such party shall specify by written notice to other parties hereto. Any 
notice sent to the Escrow Agent shall also be sent to the other parties to this Agreement. 

No paky hereto may not assign or transfer such party’s 
rights or obligations under this Agreement, except to the extent such party is permitted to assign 
or transfer such party’s rights or obligations under the Purchase Agreements. 

13. Ass iment .  

14. Severability. The parties agree that (i) the provisions of this Agreement 
shall be severable in the event that for any reason whatsoever any of the provisions hereof are 
invalid, void or otherwise unenforceable, (ii) to the l l les t  extent permitted by law, such invalid, 
void or otherwise unenforceable provisions shall be automatically replaced by other provisions 
which are as similar as possible in terms to such invalid, void or otherwise unenforceable 
provisions but are valid and enforceable and (iii) the remaining provisions shall remain 
enforceable to the fullest extent permitted by law. 

15. Suecific Performance. The obligations of the parties hereto (including the 
Escrow Agent) and the obligations of the Parties to the Purchase Agreements are unique in that 
time is of the essence, and any breach in performance hereunder by any party will result in 
irreparable harm to the other parties hereto. Accordingly, any party may seek specific 
performance and/or injunctive relief before any court of competent jurisdiction in order to 
enforce this Agreement or the Purchase Agreements or to prevent violations of the provisions 
thereof, and no party shall object to specific performance or injunctive relief as an appropriate 
remedy. The Escrow Agent acknowledges that its obligations, as well as the obligations of the 
Parties hereunder, are subject to the equitable remedy of specific performance and/or injunctive 
relief. The Parties further agree to take all steps necessary for the timely performance of each 
party’s obligations under the Purchase Agreements, including the preservation of rights to the 
relocation of the Station from Harrogate, Tennessee to Halls Crossroads, Tennessee, as set forth 
in MB Docket No. 03-120 of the Federal Communications Commission. 

16. Waiver of Jurv Trial. EACH OF THE PARTES HEREBY 
IRREVOCABLY WAIVES TRIAL BY JURY IN ANY ACTION, SUIT OR PROCEEDING, 
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WHETHER AT LAW OR EQUITY, BROUGHT BY ANY OF THEM IN CONNECTION 
WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

17. Miscellaneous. This Agreement, and with respect to the Parties, the 
Purchase Agreements, embody the entire agreement and understanding of the parties concerning 
the Escrow Funds, and, in the event of any inconsistency between this Agreement and the 
Purchase Agreements regarding the Escrow Funds, this Agreement shall control. Except for 
certain terms defined herein by reference to the Purchase Agreements, the Escrow Agent shall 
not be charged with notice of terms of the Purchase Agreements. This Agreement may be 
amended only by a writing signed by the party against whom the enforcement charge of such 
amendment is sought. The headings in this Agreement are intended solely for convenience or 
reference and shall be given no effect in the construction or interpretation of this Agreement. 
This Agreement shall be governed by and construed in accordance with the internal laws of the 
Commonwealth of Kentucky, exclusive of the choice of law rules utilized in that state. This 
Agrement shall bind and inure to the benefit of the parties hereto and their respective, heirs, 
personal representatives, successors and permitted assigns. This Agreement shall terminate upon 
distribution of all amounts held hereunder. 

18. Identifving Information. The Parties acknowledge that a portion of the 
ideutifymg information set forth on Schedule A is being requested by the Escrow Agent in 
connection with the USA Patriot Act, Pub.L.107-56 (the ‘‘Act’’), and the Parties agree to provide 
any additional information reasonably requested by the Escrow Agent in connection with the Act 
or any similar legislation or regulation to which the Escrow Agent is subject, in a timely manner. 
The Parties each represent that all identifying information set forth on Schedule A,  including 
without limitation, Taxpayer Identification Numbers assigned by the Internal Revenue Service or 
any other taxing authority, is true and complete on the date hereof and will be true and complete 
at the time of any disbursement of the Escrow Funds. 

19. Counteruarts. This Agreement may be executed in counterparts, each of 
which, when so executed and delivered, shall be deemed to be an original and enforceable, but 
all of which counterparts, taken together, shall constitute one and the same instrument. Faxed 
copies of the Agreement and faxed signature pages shall be binding and effective as to all parties 
and may be used in lieu of the original Agreement, and, in particular, in lieu of original 
signatures, for any purpose whatsoever. 

[FX?MXINDER OF PAGE INTENTIONUY LEFT BLANK, 
SIGNATURES ON FOLLO WING PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed by their respective duly authorized officers as of the date first above written. 

M&M: 

M & M BROADCASTING 

By: 
Name: Ronald C .  Meredith 
Title: Partner 

b r :  

CUMBERLAND OMNIMEDIA, LLC 

Name: Joshua R. Wilkey 
Title: President 

$&: 

THE ESTATE OF WARREN A. PURSIFULL, 
BRENT W. PURSIF'ULL. ADMINSTRATOR 

BY:-- 
Name: Brent W. Pursifull 
Title: Administrator 

Escrow Agent: 

GREENE & LEWIS 

Name: 
Title: 
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SCHEDULE A 

1. Escrow Funds. 

Escrow Deposit: 

Escrow Funds wiring instructions: 

2. Escrow Aeent Fees. 

Acceptance Fee: 
Annual Escrow Fee: 
Out-of-pocket Expenses: 

TOTAL 

3. Taxuaver Identification Numbers. 

Buyer: 

Seller: 

M & M :  

$45,000.00 

[Bank Name] 
ABA# 
Account # 
ATTN: 
Re: 

$0.00 
$0.00 
$0.00 
$0.00 

4. Reuresentatives. 

The Escrow Agent may rely on and shall be fully authorized to act or fail to act in 
accordance with the written instructions of the persons below (each, a “Reuresentative”) with 
respect to this Agreement: 

On Behalf of M & M: 

Name Signature 

Ronald C. Meredith 
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On Behalf of Buyer: 

Name Sipnature 

Joshua R. Wilkey 

On Behalf of Seller: 

Name Signature 

Brent W. Pursifull 

5.  Reuresentative Information. The following information should be provided to Escrow 
Agent separately by each Representative and any future Representative. 

1 .  Date of Birth 
2. Address 
3. Mailing Address, if different 
4. Social Security Number 
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ESCROW AGREEMENT 

This ESCROW AGREEMENT (this “Agreement”) is dated as of December 2, 
2005, by and among M & M BROADCASTING, a Tennessee general partnership (“Buyer”), 
CUMBERLAND OMNIMEDIA, LLC, a limited liability corppany 
(“Seller”) and JOSHUA R. WILKEY, as escrow agent hereunder (the “Escrow Aged’ ) .  
Capitalized terms used herein and not otherwise defined herein shall have the meanings given to 
them in the Purchase Agreement (as defined below). 

R E C I T A L S :  

WHEREAS, Seller has entered into a Stock Purchase Agreement dated as of 
December 2, 2005 (the “Stock Purchase Agreement”), pursuant to which Seller has agreed, 
subject to the conditions set forth therein, to acquire one hundred percent of the issued and 
outstanding shares of stock of JBD, Inc., a Kentucky Corporation (“the Company”), and its two 
sister corporations, Country-Wide Broadcasters, Inc. and Cumberland Media Group, Inc. 

WHEREAS, Seller and Buyer have entered into an Asset Purchase Agreement 
dated as of December 2, 2005 (the “Asset Purchase Agreement”), pursuant to which Buyer has 
agreed, subject to the conditions set forth therein, to acquire substantially all of the assets, 
properties and rights of the Company used or useful in connection with the operation of radio 
broadcasting station WXJB (FM), Harrogate, Tennessee (Facility ID Number 30610) (the 
“Station”) upon Seller’s acquisition of the stock of the Company (the Stock Purchase Agreement 
and the Asset Purchase Agreement collectively referred to herein as the “Purchase 
Agreements”). 

WHEREAS, the Stock Purchase Agreement provides that, within five days of the 
execution of the Stock Purchase Agreement and to secure the obligations of Seller to 
consummate the transactions contemplated by the Stock Purchase Agreement, Seller will deposit 
or cause to be deposited into escrow the sum of Forty Five Thousand Dollars ($45,000.00) (the 
“Stock Purchase Escrow Deposit”) to be held by the Greene & Lewis, Attorneys as escrow agent 
in accordance with the terms of an escrow agreement dated as of December 2,2005 (the “Stock 
Purchase Escrow Agreement”). 

WHEREAS, the Asset Purchase Agreement provides that, upon execution of the 
Asset Purchase Agreement and to secure the obligations of Seller to consummate the transactions 
contemplated by the Stock Purchase Agreement and the obligations of Buyer to consummate the 
transactions contemplated by the Asset Purchase Agreement, Buyer will deposit or cause to be 
deposited into escrow the Sfock Purchase Escrow Deposit, and the sum of Thirty Thousand 
Dollars ($30,000.00) (the ‘‘Asset Purchase Escrow Deposit”) to be held by the Escrow Agent in 
accordance with the terms of this Agreement. 

WHEREAS, the parties desire that the Escrow Agent disburse amounts from the Escrow 
Account (as defined in Section 3 below) to Buyer and/or Seller from time to time as provided 
below. 

! 



A G R E E M E N T S :  

NOW, THEREFORE, in consideration of the premises and the mutual obligations and 
covenants set forth herein, and for other good and valuable consideration (the receipt and 
sufficiency of which is hereby acknowledged), the parties hereto agree as follows: 

1. Escrow Agent Auuointment. The Escrow Agent is hereby appointed to act 
as escrow agent hereunder, to hold in escrow the Asset Purchase Escrow Deposit and to direct 
the disposition thereof in accordance with the terms and conditions of this Agreement, and the 
Escrow Agent hereby accepts such appointment. 

2. Delivery. Simultaneously with the execution of this Agreement, Buyer is 
delivering by check the Asset Purchase Escrow Deposit to the Escrow Agent. The Escrow 
Deposit shall be held by the Escrow Agent pursuant to the terms of this Agreement. 

its receipt of 
established b? 

3. Receipt. By its signature below, the Escrow Agent hereby acknowledges 
the Escrow Deposit to be deposited into a separate, segregated escrow account 

r the Escrow Agent and maintained by it at its office refmed to in Section 12 below 
(the “Escrow-Account”). The Escrow Agent agrees to hold and disburse the Escrow Deposit and 
all interest and other earnings on the Escrow Deposit (collectively, the “Escrow Funds”) for the 
benefit of Buyer and Seller in accordance with the terms and conditions of this Agreement and 
for the uses and purposes stated herein. 

4. Investment of Escrow Amount. The Escrow Amount shall be invested by 
the Escrow Agent in investments pursuant to the instructions of Buyer and reasonably acceptable 
to Seller, including interest-bearing bank accounts or certificates of deposit of federally insured 
financial institutions or in treasury bills or in substantially similar investments. Buyer and Seller 
acknowledge that all payments made pursuant to this Agreement from the Escrow Amount shall 
be subject to applicable withholding laws or regulations then in force. The Escrow Agent shall 
report to Buyer the aggregate amount of taxable income (collectively, the “Escrow Interest”) 
earned during each calendar year on the Escrow Funds by January 3 1 of the succeeding calendar 
year and within ten (10) days of a written request for such information from Buyer or Seller. 
Buyer shall report as its taxable income the amount of such Escrow Interest to the appropriate 
taxing authorities and shall pay or cause to be paid the income taxes that are due and payable on 
such Escrow Interest. 

5.  Disbursement Procedure. 

(a) As between Buyer and Seller (the “Parties”), the rights of the 
Parties to the Escrow Funds shall be governed by the Purchase Agreements which shall be 
controlling to the extent inconsistent with any provisions in this Agreement. In the event that from 
time to time a distribution of all or a portion of the Escrow Funds is required by either the Stock 
Purchase Agreement or the Asset Purchase Agreement, the Parties shall promptly execute and 
deliver to the Escrow Agent joint written instructions (“Joint Instructions”) setting forth (A) the 
amount of such distribution, which shall be disbursed from the Escrow Funds (to the extent of 
the then-remaining balance thereof), and (B) the recipients thereof. At the time and place of the 
Closing and the consummation of the transactions contemplated under the Purchase Agreements, 
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and simultaneously with the performance by the Parties of their respective obligations under the 
Purchase Agreements, the Parties shall deliver Joint Instructions authorizing and directing the 
Escrow Agent to deliver the Escrow Funds to Seller, as a credit against the Purchase Price 
payable under the Asset Purchase Agreement by Buyer. Notwithstanding such Joint Instructions, 
Escrow Agent shall report and, as required, withhold f?om any payments or disbursements made 
pursuant to this Agreement &om the Escrow Funds any taxes as it determines may be required by 
any law or regulation then in force. 

(b) Upon receipt of any Joint Instructions, the Escrow Agent shall, as 
soon as practicable and in no event later than five days after the receipt thereof, disburse the 
amounts from the Escrow Account to Buyer and/or Seller, as specified in such Joint Instructions 
to be so paid (to the extent of the then-remaining balance of the Escrow Funds), pursuant to 
payment instructions (i) furnished by Buyer with respect to any payment specified to be made to 
Buyer in such Joint Instructions and (ii) furnished by Seller with respect to any payments 
specified to be made to Seller in such Joint Instructions. 

(c) As promptly as practicable following any disbursement of funds 
from the Escrow Account, the Escrow Agent shall send a written statement to each of Buyer and 
Seller stating the amount and recipient of each such disbursement. 

6 .  Duties of the Escrow Agent. 

(a) The Escrow Agent undertakes to perform only such duties as are 
expressly set forth herein (and required by applicable law), which the parties agree are 
ministerial in nature. The Escrow Agent shall have no liability under, and no duty to inquire as 
to the provisions of, any agreement other than this Agreement. If in doubt as to its duties and 
responsibilities hereunder, the Escrow Agent may consult with counsel of its choice and, subject 
to Section 7(a) hereof, shall be protected in any action taken or omitted in connection with the 
reasonable advice or opinion of such counsel. 

@) If the Escrow Agent becomes involved in litigation with respect to 
this Agreement for any reason, it is hereby authorized to deposit the Escrow Funds with the clerk 
of such court in which such litigation is pending, or to interplead all interested parties in any 
court of competent jurisdiction and to deposit with the clerk of such court the Escrow Funds. 
Upon the happening of either of the above, the Escrow Agent shall be fully relieved and 
discharged of any further duties hereunder. 

(c) If the Escrow Agent should at any time be confronted with claims 
or demands by the parties hereto which it believes in good faith to be inconsistent, the Escrow 
Agent shall have the right to suspend performance hereunder and to promptly interplead such 
parties in any state or federal court located in the State of Tennessee (or if such court does not 
have jurisdiction, any other court of competent jurisdiction), to deposit the Escrow Funds with 
the clerk of such court, and to request that such court determine the respective rights of the 
parties with respect to this Agreement, and upon doing so, the Escrow Agent automatically shall 
be released from any obligations or liability as a consequence of any claims or demands 
hereunder (other than with respect to claims arising under Section 7 below). 



7. Liabilitv of the Escrow Agent. 

(a) The Escrow Agent undertakes to perform only such duties as are 
expressly set forth herein and no duties shall be implied. The Escrow Agent shall have no 
liability under and no duty to inquire as to the provisions of any agreement other than this 
Agreement. The Escrow Agent shall not be liable for any action taken or omitted by it in good 
faith except to the extent that a court of competent jurisdiction determines that the Escrow 
Agent’s negligence or willful misconduct was the primary cause of any loss to Buyer or Seller. 
The Escrow Agent’s sole responsibility shall be for the safekeeping and disbursement of the 
Escrow Funds in accordance with the terms of this Agreement. The Escrow Agent shall have no 
implied duties or obligations and shall not be charged with knowledge or notice of any fact or 
circumstance not specifically set forth herein. The Escrow Agent may rely upon any notice, 
instruction, request or other instrument, not only as to its due execution, validity and 
effectiveness, but also as to the truth and accuracy of any information contained therein, which 
the Escrow Agent shall believe to be genuine and to have been signed or presented by the person 
or parties purporting to sign the same. In no event shall the Escrow Agent be liable for 
incidental, indirect, special, and consequential or punitive damages (including, but not limited to 
lost profits), even if the Escrow Agent has been advised of the likelihood of such loss or damage 
and regardless of the form of action, unless such damages are caused by the willful misconduct 
of the Escrow Agent. The Escrow Agent shall not be obligated to take any legal action or 
commence any proceeding in connection with the Escrow Funds, any account in which the 
Escrow Funds is deposited, this Agreement or the Purchase Agreements, or to appear in, 
prosecute or defend any such legal action or proceeding. The Escrow Agent may consult legal 
counsel selected by it in the event of any dispute or question as to the construction of any of the 
provisions hereof or of any other agreement or of its duties hereunder, or relating to any dispute 
involving any party hereto, and, subject to this Section 7(a), shall incur no liability and shall be 
fully indemnified from any liability whatsoever in acting in accordance with the reasonable 
opinion or instruction of such counsel. The Escrow Agent shall have no liability or 
responsibility to question or determine the accuracy or reasonableness of any indemnification 
payment or distribution made in accordance with the Joint Instructions. 

(b) The Escrow Agent is authorized, in its sole discretion, to comply 
with orders issued or process entered by any court with respect to the Escrow Funds, without 
determination by the Escrow Agent of such court’s jurisdiction in the matter. If any portion of 
the Escrow Funds is at any time attached, garnished or levied upon under any court order, or in 
case the payment, assignment, transfer, conveyance or delivery of any such property shall be 
stayed or enjoined by any court order, or in case any order, judgment or decree shall be made or 
entered by any court affecting such property or any part thereof, then and in any such event, the 
Escrow Agent is authorized, in its sole discretion, to rely upon and comply with any such order, 
writ, judgment or decree which it is advised by legal counsel selected by it is binding upon it 
without the need for appeal or other action; and if the Escrow Agent complies with any such 
order, writ, judgment or decree, he shall not be liable to any of the parties hereto or to any other 
person or entity by reason of such compliance even though such order, writ, judgment or decree 

I 
! 

1. may be subsequently reversed, modified, annulled, set aside or vacated. 
i 

8. Indemnification of the Escrow Agent. From and at all times after the date 
hereof, Buyer, as to one-half, and Seller, as to one-half, severally and not jointly, shall, to the I 
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fullest extent permitted by law, defend, indemnify and hold harmless the Escrow Agent and each 
director, officer, employee, attorney, agent and affiliate of the Escrow Agent (collectively, the 
“Indemnified Purlies”) against any and all actions, claims (whether or not valid), losses, 
damages, liabilities, costs and expenses of any kind or nature whatsoever (including without 
limitation reasonable attorneys’ fees, costs and expenses) (collectively, “Losses”) incurred by or 
asserted against any of the Indemnified Parties from and after the date hereof, whether direct, 
indirect or consequential, as a result of or arising from or in any way relating to any claim, 
demand, suit, action or proceeding (including any inquiry or investigation) by any person, 
whether threatened or initiated, asserting a claim for any legal or equitable remedy against any 
person under any statute or regulation, including, but not limited to, any federal or state securities 
laws, or under any common law or equitable cause or otherwise, arising from or in connection 
with the negotiation, preparation, execution, performance or failure of performance of this 
Agreement or any transactions contemplated herein, whether or not any such Indemnified Party 
is a party to any such action, proceeding, suit or the target of any such inquiry or investigation; 
provided, however, that no Indemnified Party shall have the right to be indemnified hereunder 
for any liability finally determined by a court of competent jurisdiction, subject to no further 
appeal, to have resulted primarily from the negligence or willful misconduct of such Indemnified 
Party. The obligations of the Parties under this Section 8 shall survive any termination of this 
Agreement and the resignation or removal of the Escrow Agent. Nothing herein shall be 
interpreted to prevent any of the Parties from seeking, based on the acts or omissions of the other 
party, to be reimbursed by the other party for some or all of the amounts paid to an Indemnified 
Party under this Section 8. 

9. Resignation of the Escrow Agent. The Escrow Agent, and any successor 
Escrow Agent, may resign at any time as Escrow Agent hereunder by giving at least fifteen (15) 
days written notice to the parties. Upon such resignation and the appointment of a successor 
Escrow Agent, the resigning Escrow Agent shall be absolved from any duties as Escrow Agent 
hereunder. Upon their receipt of notice of resignation from the Escrow Agent, the Parties shall 
use their reasonable best efforts jointly to designate a successor Escrow Agent. If the parties do 
not agree upon a successor Escrow Agent within fifteen (15) days after the receipt by the Parties 
of the Escrow Agent’s resignation notice, the Escrow Agent may petition any court of competent 
jurisdiction for the appointment of a successor Escrow Agent or other appropriate relief and any 
such resulting appointment shall be binding upon all parties hereto. By mutual agreement, the 
Parties shall have the right at any time upon not less that seven days written notice to terminate 
their appointment of the Escrow Agent, or any successor Escrow Agent, as Escrow Agent 
hereunder. Upon such termination, and notwithstanding anything to the contrary in the 
foregoing, the Escrow Agent or any successor Escrow Agent shall continue to act as Escrow 
Agent until a successor is appointed and qualified to act as Escrow Agent. 

10. Fees and Expenses. The fees and the expenses of the Escrow Agent for its 
services hereunder as set forth in Schedule A hereto, and reasonable and documented legal fees, 
incurred by it in connection with the performance of its obligations hereunder, shall be paid, 
severally and not jointly, one-half by Buyer and one-half by Seller. The provisions of this 
Section IO shall survive any termination of this Agreement and the resignation or removal of the 
Escrow Agent. 

! 
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11. Termination. This Agreement shall terminate (a) on the date on which 
there are no Eunds remaining in the Escrow Account or @) by mutual consent signed by all 
parties. 

12. w. All notices and other communications among the parties shall be 
in writing and shall be deemed to have been duly given when delivered in person or delivered by 
FedEx or other nationally recognized overnight delivery service providing a receipt for delivery, 
prepaid, addressed as follows: 

To Buver: Ronald C. Meredith 
M & M Broadcasting 
P. 0. Box 329 
Clinton, TN 37717 

Facsimile: 865-457-4440 
Telephone: 865-457-1380 

Robert S. Stone, Esq. 
Young, Williams, Kirk & Stone,PC 
P. 0. Box 550 
Knoxville, TN 37901-0550 
Facsimile: 865-546-9808 
Telephone: 865-637-1440 

With a copy (which 
shall not constitute 

To Seller: 

To Escrow Agent: 

Cumberland OmniMedia, LLC 
16 Eagle Street 
Suite 200 
Asheville, NC 28801 
Facsimile: 
Telephone: 828-251-1 125 

Josh Wilkey 
16 Eagle Street 
Suite 200 
Asheville, NC 28801 
Facsimile: 
Telephone: 828-251-1 125 

. 

or to such other address as such party shall specify by written notice to other parties hereto. Any 
notice sent to the Escrow Agent shall also be sent to the other parties to this Agreement. 

~ 

13. Assiment .  No party hereto may not assign or transfer such party’s 
nghts or obligations under this Agreement, except to the extent such party is permitted to assign 
or transfer such party’s rights or obligations under the Purchase Agreements. 


